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THE BANK OF CALIFORNIA

Head Ofice: 400 California Sircet + San Fraricisco, Califonia - Mailing Address: P.O. Box 4000, 94145 - (415) 765-0400

11838

REGISTERED MAIL RECORDATION NO...._...... Filed mi’lay 5. 1980 (4 148 A@M)
MAY 27 1980 1) 00 AN -
Secretary of the INTERSTATE COMMERCE COMMISSION ~ *# ]980
Interstate Commerce Commission ikﬂauq,.“_mpm
Washington, D.C. 20423 v Yk
. o X WA %

'RE: Railroad Equipment Security Agreement

and Mortgage (Mortgagor: . Dan Sully) 'CQ Wmm ea
Dear»Sir:

Enclosed for filing with and recording by the Interstate
Commerce Commission pursuant to Part 1116 of Title 49,

Code of Federal Regulations are three executed coples of
the above-referenced document. - A .‘5;

The Names and Addresses of the parties to the transactlon
are:

Mortgagor: Dan Sully

Mortgagee: The Bank of California, N.A.
ATTN: Carole Lindquist, Manager
One Palo Alto Square
Palo Alto, California 94304 .

A description of the equipment is as follows:

'dﬂ NOILYY¥3d0 334
001

Two 5, 750 cubic foot capacity. covered hoppers,
A.A.R. Mechanical Designation: LO-10
(dimensions - 64'.1" long, 10'8" wide and 15' G'hlgﬁ
Reporting Marks PLMX 16002 and PLMX 16003

(Behyee 6 [ WY
EISEEED,

I, Carole Lindquist, certify that I am an executive officer
of The Bank of Callfornla, N.A., Mortgagee herein, having
knowledge of the matters set forth herein.

/]2
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REGISTERED MAIL

May 5, 1980

Secretary of the

Interstate Commerce Commission
Page 2

Enclosed is this Bank's check in the amount of $50.00 payable
to the Secretary of the Interstate Commerce Commission being
the prescribed fee for filing and recording the foregoing
document.

Please return one counterpart with the recordation number and
the date and hour of recordation to:

The Bank of California, N.A.
ATTN: Carole Lindquist, Manager
One Palo Alto Square

Palo Alto, California 94304

If you have any questions with respect to the foregoing, you
may call the Bank's counsel, Jane Bond Moore, (collect) at
(415) 765-2551.

Yours truly,

arole Lindg#ist, Manager
The Bank California, N.A.
One Palo<klito Square

Palo Alto, California 24304

CL/JBM/bg
Enclosures



Puterstate Commeree Commission
Sashington, B.E. 20423 5/30/80

OFFICE OF THE SECRETARY

Carole Lindquist,Manager
The Bmnk 0Of Calif.,N.A.
One Palo Alto Square = |
Palo Alto,Californié’94304
Dear - Sir: ; )

The enclosed documénﬁ{s) was recorded pursuant to the provi-
sions of Section 11303 of‘the Interstate Commerce Act,49 U.S.C.
11303, on 5/07/80 ‘éé'- .10300am . and assigned re-
recordation number(sLt 13834 |
; Sincerely yours,

% T }( 27&-’{-7,(414»(72;"‘{)

Agatha L. Mergenovich
Secretary

Enclosure (s)

SE-30
(7/79)
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RECORDATION No. .~ Filed 1425

“MAY 271980 -1 g0 AN

| ' INTERSTATE COMMERCE COMMISSION . |
Railroad Equipment Security Agreement and Mortgage

THIS SECURITY AQ\\?MENT AND MORTGAGE is dated as

of _May 14, , 1980, from Dan Sully (the ”Mortgagor "

Td THE BANK OF CALIFORNIA, NATIONAL ASSOCIATION (the

""Mortgagee'') .

WITNESSETH:

. WHEREAS, the Mortéagqr is justly'indebted to

Mortgagee as evidenced by the Simplifier Loan and Note _'

of the Mortgagor (the_"NOte")'payable to the“order of the

'Mertgagee,'secured hereby, dated October 28 1978 in the
o priheipal ameunt of $99,785:15. ‘Said Note and the pr1nc1pal
" and interest thereon, any any and all exten81ons or renewals

thereof in whole or in part, and all other sums at any‘time

due or owing from or required to bée paid by the Mortgagor . . -

under the terms hereof or of said Note are*hereinafter

'feferredlto as "indebtedness hereby secured".

jNOW, THEREFORE; the Mortgagor, as security for
the payment of all the indeBtedness,hereby secured and all

other obligations of Mortgager to Mortgagee now or hereafter

‘existing, present'or'contingent and the performance and

observance of all the covenants ana_agteements in said Note
or in this-SeCufity Agteement provided to be performed Qr'
observed by the Mortgagor, does hereby graht bargain, sell

convey, conflrm transfer, mortgage and set over unto hereby

- grants to the Mortgagee a securlty interest in, any and all the

following described property, rights and 1nterests ‘and all

- of the estate, rlght, title and interest of the Mortgagor



therein, whether now owned or hereafter acquired (all of
which property,'rights and interests hereby transferred,
conveyed and mortgaged is hereinafter collectively referred

to as the '"'mortgaged property'): -

(a) The railroad cars bearing, respectively, the car reporting
marks and being leased on behalf of Mortgagor by PLM Railcar
Management, Inc.‘(”PLM”) under the Lease Agreement dated
November 15, 1979 between PLM, as Lessor and Air Products and

Chemicals Corporation as Lessee (the '"Lease'), such cars as

more particularly described on Schedule 1 hereto.

(b) All accessories, equipment, parts and appurtenances
appertaining or attached to any of the equipment hereinabove
described, whether now owned or hereafter acquired, and all
suBstitutions,,renewals and replacements of and additions,
improvements, accessions and accumulations to any and all of
said equipment, including all additions thereto which are now
or shall hereafter be incorporated therein, together with all
the rents, issues, income, profits-and proceeds theréof; and
that certain ManagEment Agreement dated September 25, 1978,

between Mortgagor and PLM and all proceeds thereof.

TO HAVE AND TO HOLD said mortgaged property unto the
Mortgagee, its successors and assigns, forever, for the uses

and purposes herein set forth.

SECTION 1. COVENANTS AND WARRANTIES:

The Mortgagor covenants, warrants and agrees as follows:
1.1 The Mortgagor is the owner and is lawfully seized
and possessed of the mortgaged property and has good rights,
full pwef and authority to convey, transfer and mortgage
the same to the Mortgagee; and such property is free

from any and all liens and encumbrances prior to or on



-

périty with or junior to the lien df this Secprity Agree-
ment, and the Mortgagor wililwarrant and defend-phe title
thereto againét all claims and‘deméhds whétsoever} eicept,
howéyer, #hat_the foregoihg ié subjeét-to the effect of =

Mottgagor'siexiéting Management'Agreement with‘PLM~(the_

""Managément Agreement') and the Lease. .

1.2 The Moitgagor'will do, éxecuﬁe;_acknowledg%,ﬁ

.and deliver all and every further act, deed, conveyance,

transfer and assurance necessary or proper for the better

assuring, conveying, assigning and confirming unto the

Mortgagee all of the mortgaged property, or propérty in-

tended so to be, whether now owned or hereafter acquired.

_ 1.3 The Hbrtgagor will promptly péj-the'indebted- 
ness hereby sdcured as and when the'éamegor,any‘part‘thereof  "

becomes due.

vl.é,rSubject to the rights and obligations of the
Lessdfvand Lessees under the;Lease, to maintain the‘equip— |
ment cbvered.thereunder the Mortgagor will maintain, ﬁre?‘.
serve and keep or will cause the'mértgagea property and éééh

and every part thereof to be maintained, preéerved and kept'

'in safe and good repair, working order and condition, and. -

will from time to time make or cause to be made all neces-

sary and proper repairs, renewals, and replacements so that
the value and efficiency or such prpperty'shall not be

impaired.

— e . N e __®1__L




1.6 The Mortgagor will at its;onn expense duly
comply with and perform all the covenants and_obligations of
_‘theeMortgagor under the Lease and nill at”its own expense
seek.to cause the Lessees to comply with andiobserve all the
'terms and conditions_of the Lease'and,_without limiting the
foregoing, atfthe request-of-the Mortgagee, the Mortgagor =
will at its own expenseftake'such action with respect to éh"
Aenforcement of the Lease ‘and the duties and obligations of
the Lessee thereunder as the Mortgagee may from time to tzme )
dlrect prov1ded that the Mortgagor shall not have any rlght
to settle, adjust compound or compromlse any clalm against
the Lessee under the Lease w1thout the prlor written consent
of the Mo tgagee. - Mortgagor at its sole cost w1ll appear
and defend every actlon or proceedlng ar1s1ng under growing
'out of or in any manner connected w1th the obllgatlons |
dutlesvorﬂllabllltles_of Mortgagor as Lessor under the

Leases.

1;7 The'Mortgagor shalllnot,’without thevprior,
consent ofdthe_Mortgagee'takelany action to‘terminate,
nodify'or accept a'surrenderrof theFManagement Agreement,
consent to.the'creationvor'exiStence ofvany mortgage, secu¥
r1ty 1nterest .or other lien on any of the mortgaged

property

_1;8"The Mortgagor will furnish to the Mortgagee
such information respecting the financial condition of the
Mortgagor and his business, as the Mortgagee shall from time

to timenreasonably request.

1 g - If the Mortgagor shallofail to obserye'and
perform>any of the covenants set forth in thls Sectlon 1
the Mortgagee may advance sums to, and may perform the same,
: and dall advances made by the Mortgagee shall, with‘interest_

thereon at the rate then prov1ded in the Note and same

shall constitute part of the 1ndebtedness hereby secured ‘and

A



-shali be payable forthwith; but no such act or expenditure
by the Mortgagee shall relieve the Mortgagor from the con-

sequence of any default.

:1.10 The Mortgagor shall at all reasonable times d
provide ﬁortgagee access to all Mortgagor's books and
records»relating to the mortgaged property and disclose to
Mortgagee all information concerning the condition and
1ocation of the mortgaged propertyfasiMortgagee may rea-u’h

 sonably request.

1.11 Mortgagor will at all times'maintain;physical'.
damage, fire and.extended coverage insurance under a policy:"
(showing Mortgagee as loss payee or with a'lienholder's
‘endorsement'in favor of'MOrtgagee) from a reliable insurance
'company, all as shall be acceptable to“Mortgagee. The
extent of such insurance coVeragejshail at all timesrbelin:ﬁ
an amount in excess of the amount of indebtedness hereby
secured and proof of such coverage and of-its being in full
force and effect shall promptly upon Mortgagee s request

prov1ded by Mortgagor

1.12 The identifying number shali be as shown on
‘Schedule I. Mortgagor will not permit the 1dentify1ng -
" number to be changed except in accordance with a statement’
of new number to be substituted therefor, which statement
previously shall have been filed with Mortgageeband filed,
recorded or deposited on behalf of Mortgagor in all public
offices where thlS Agreement  shall have been filed recorded
or dep031ted Except as prov1ded in this paragraph Mort—'
gagor will not allow the name of any person associlation- or».
' corporation to be placed on any unit of mortgaged property
as a designation that might be interpreted as a claim of
ownershlp prov1ded however, that the Lessee or'successor'
may cause the mortgaged property to be 1ettered with the

names or initials or other insignia customarily used by such




Lessee, on railroad equipment used by it of the same or a

similar type for convenience or identification.

' SECTION 2. APPLICATION OF PROCEEDS OF LEASES..

2.1 Without regard to whether an event of default"
under Section 3 hereof has occurred énd is continuing,
Mortgagor agfees that it will pay ovef to Mortgagee all
monies'("settlement monies') paid to it pursuant to the -
Lease as settlement for the 1oss,-théft,'destruction, ot‘
damage beyond rgpaif of any car or'cars-leased thereunder
for application, at Mortgagéefs‘discretion‘to pfincipél
and/or'interest'on‘the Note. The Mortgagor shallApromptly- B
transmit to Mortgagee any notice or infOrmation it receives |
concerning 1oss,'theft,Adéstfuction of ﬂamage‘to cars cov-
ered by thé Lease requiring,sefﬁlehéﬁt payment under such .

Lease.-

SECTION 3. DEFAULTS AND OTHER PROVISIONS:

3.1  The term "default” for the purpose hereof .

-shall mean any one or more of the folloWing:

(a) Default in the payment of principal or interest on any |

of the Note when due;

(b) Default in the payment of the Note at maturity, whether .

by acceleration or otherwise;

(¢) Default in the due observance or performance of any -
other covenant, condition or agreement required to be ob-

served %y the Mortgagor in the Note or this Mortgage;

(d) Any material representation or warranty made by the -
Mortgagor to the Mortgagee in writing herein or in any Loan

Agreement executed by Mortgagor in favor of Bank, or in the

-6 -



Assignment or in any statement or certificate furnished by
the Mortgagor to the Mortgagee in connection with the making
of any loan or loans evidenced by the Notes, proves untrue

in any material respect as of the date of the issurance or

making thereof;

(e) The entry of a decree or_order by a.court'having juris-
diction'adjudging the Mortgagor a bankrupt or insolvent or
iapprov1ng as properly filed a petition seeking relief in
~ respect of the Mortgagor under ‘the Federal Bankruptcy Act or_'
~any other applicable Federal or State law, or app01nt1ng a
_recelver, 11qu1dator, assignee, trustee, sequestrator (or
other similar-official) of any substantial part'ofithe Mort-
gagor s property, ‘and the continuance of any such decree or .-
order unstayed and in effect for a perlod of thlrty (30)

. consecutive dgys; or the death of the Mortgagor;

(f) The institution by the Mortgagor, of‘prOCeedings to.be
adjudicated a bankrupt or ineolvent,por the consent by it to..
_the institution of bankruptcy or insolvency proceedingsi.
against it, or the filing by it of a petition»orvanswer or
consentAseeking reiief under the Federai Bankruptcy Act’or
any‘other applicable Federal or State iaw, or the consent.by
it to the filing of anybsuch petition or to the appointment
of a receiver; liquidator, assignee; truétee, sequestrator
(oxr other similar official) of any'substantial part of:the
'Mortgagor'a property, or the making py the Mortgagor of an
assignment for the benefit of creditors, or the admission in
writing of its inability to pay nis debts generally as they .
 become due, or the taking of action by the Mortgagor in

furtherance of any such action.

3.2 Upon the occurrance of any'such'default -and
the continuance thereof for a period of thirty .(30) days

uncured, (an ‘event of default") Mortgagee may exercise any



one or‘more or all, and in any order, of the remedies here—
inafter set forth, it being expressly understood that no
‘remedy herein conferred is.iotended:to be exclusive’of any
other remedy or remedies; but each and every remedy shall be
cumulative and shall be in addition to every other :emedy:
given herein or now or hereafter existing at law or in

equity or by statute:

- (a) The Mortgagee may, by notice in wrltlng to the Mort-
: gagor declare the entire unpald balance of the Note to be
immediately due and payable; and—thereupon all such unpald
- balance, together with all aec:ued interest.thereon;_shall

be and become iﬁmediately due and payable;

(b) The Mortgagee; personally or by agents of:attorneys,'
shall have the right to take immediate‘possession of the
mortgaged property, or'any portioo'tﬁereof, and'fof-that
ourpose.the Mortgagor shall deliver such property to the
aMortgagee, and the Mortgagee may pursue the saﬁe.wherever it
may'be-found, and may enter any of the premises'of the.'
AMortgagor, with or without notice, demand;.prooess“of law_of»
legal_procedure,_ahd search for;'take’possession of,'remove,:
keep'and store the same, or use and operateathe same until

' sold; it being understood,.without.limiting the-foregoing,
.that the‘Mortgagee.may,'and is‘herebﬁ given the_right and
authotity to ‘keep and store said mottgaged.property,:or ahj
part. thereof on the premises of the Mortgagor and that the-
Mortgagee shall not thereby be deemed to have surrendered,
or to have failed to take, possession of such mortgaged
property; | |

(c) ThelMortgagee_mayQ if at the tiﬁe such action may be
lawful either with or without taking possession and either :
- before or after taking possession, and withoutjinstitutihg’
‘any legal proceedlngs whatsoever and having first given

such notice of such sale as may be afflrmatlvely requlred by




applicable law, sell and dispose of éaid.mortgaged property,
or any part thereof, at publié'auction or pri&ate sale to

the highest bidder, in oné~lot'as'ah ehtifety'dr in separate'
lots, and either for cash or on credit and on such terms-és.,
the.Mortgégee may determine, and at any place (whether or
not it be the loéation of the mortgaged-propérty of any part
thereof) designatéd in the notice above referred to. Any
such sale or sales'ﬁay'be adjourned ffom time to time by
announcement.at.the time and placé'appoihtedvfof such sale
'of saleé) or fortany such adjoufned séle or sales, withbﬁt o
further publishéd notice; and the;Moftgagee or the holder of'
“holders of thé Notes, or of'any'inferést therein, méy bid

and become the purchaser at any such sale;.

©.(d) The Mortgageé may proceed to prbtect_and enforce;this’
Mortgage and the Notes by suit or sﬁ%ts or proceedingé in

- equity, at law of in pending.bankruptcy, and whethérvfor the
specific perfbrmancé of aﬁy covenant or agreement herein-
contained or in execution or aid of any power herein granted,
br foi foreclosure hereunder,_or for_the.appointment of a
-receiver orbfeceivers for thé mortgagea pfoperty or ény part.
thereof, for the recovery of judgment for the indebtednes$ “
'»hereBy.Secured, or for the enforcement of-any other proper.

" legal or equitéble remedy available'under applicable law.

3.3. If the Mortgageé shall be regeiving or éﬁéll S
have received monies pursuant.to the Leasé,_it may from time
to time apply such monies against the next succeeding instali-
ment of interest and then:against.principal due'on the Note,
or if proceedings have been commenced for the sale of the |
mortgaged property then all sums so received and the pur-
‘chaée m;néy ﬁrbceeds and avails of any sale of the mortgaged
property or any part thereof, and thé ?roceeds and a§ails bf
any dthér remedy ﬁereunder,'of other realizatiqplbf the

security hereby given, shall be applied:,




- (a)

First, to the payment of the costs and expenses of the
sale, proceeding or other realization, including all

costs and expenses and charges for pursuing, searching

for, taking, removing, keeping, storing, advertising

and selling such mortgaged properfy or, as the case may

be, said_rentals, the reasonable fees'and:expenses of

~ the attornéys and agents-of the Mortgagee in connection .

(b)

(C)'

(d)

therewith, and to the payment of all taxes, assess-

ments, or similar liens on the mortgaged property which

-may at that time be superior to the lien of this

Mortgage;

Second, to the payment of all advances made by the
Mortgagee pursuant to Section 1.9 hereof, together with
all interest therefor;

» ‘ . . ) - .
Third, to the payment of the whole amount remaining

unpaid,on'the Note, both for principal and interest,

~and to the payment. of any other -indebtedness of the
- Mortgagor hereunder or the indebtedness secured hereby,

" so far as such proceeds may reach;

.Fourth, to the payment of the surplUs; if any, to the

Mortgagor, or to whomsoever may bé'lawfully entitled to.

receive the same, or as a court of competent juris-

diction may direct.

The Mortgagee shall not be 1iab1e.f6r'interest‘on

éhy sums held by it.pursuant'to this Paragraph 3.3. 1If
there is a deficiency, the Mortgagor shall remain liable

therefor and shall forthwith pay the amount;offany,suéh

>

~deficiency to the Mortgagee.

3.4 Any sale or sales pursuant to the provisions

( hereof, Whéther under thevpower of sale granted hereby or

- 10 -



pursuant to any legal proceedings, shall operate to diveet
the Mortgagor of all right, title, interest, claim and

- demand whatsoever elther at law or in equlty, of in and to

. the mortgaged property so sold, and shall be free and clear
of any and all rlghts of redemption by, through or under the
Mortgagor, the Mortgagor hereby c0nvenant1ng and agreeing
that it w111 not at any time insist upon or plead, or take.
the beneflt or advantage of or from any law now or here-
'after in force prov1d1.ng for a valuation of appralsement ;f o
the mortgaged property prior to any sale or sales thereof or' : "‘
prov:.dz.no for any right to redeem the mortgaged proparty or '
any part thereof . In the event at any such sale the holder

- of the Note is the success*’ul purchaser such holder- of sa:r_d

"Note shall be entltled for the purpose of maklno sett]_ement

. ox paymmit “to use and apply sald Note by credl.tlng thereon

, the .amount apportlonable and appllcable thereto out of the |

net proceeds of such sale

SECTION 4. MISCELLANEOUS: =~ . :,,f' SR 577.

4 1 My notice prov:Lded for hereby or by any

4 appllcable law to be glven to the Mortgagor or Mortgagee .
shall be in wrltlng and shall be deemed to have been glve;n. B
-when del::.vered personally or when depos:Lted in the Unlted ; -‘ :’~ |

’

States mail, rt'.'._age prepald addressed to the Mortgaaor at

its address set forth as follows_.

Mortgagoxr: DAN SULLY

- Mortgagee: , 'I'he Bank of California, N.A.

Attn: Carole Lindquist, Manager
One Palo Alto Square .
Palo Alto, California 94304 -

~11-
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4.2 The failure or delay of the Mortgagee to
insist in anj one Or more instancee upon the'performence of
" any of the terms, covenants or conditions of this Mortgege,
or to exercise‘any right, remedy or priVilege herein con-
ferred, shall not impair, or be construed as thereafter
waiving any'such covenants, remedies conditions or provi?
sions; but every such term, condition and covenant shall
‘contlnue and remain in full force and effect. . Nor shall the
giving, taklng or enforcement of any other or addltlonal .
security, collateral or guaranty for the payment of the
indebtedness secured under_this Mortgage-operete to prejn-
'dice, waive or affect the securityrof this Mortgage.or‘any
rights, powers or remedies hereunder; nor shall the‘Mort-
gagee be required.to first 100k.to; enforce or~exhadst such

other or additiomal security; collateral or guaranties.

4.3 The unenforceability or invalidity of any
provision or provisions of this Mortgage shall not render_
any'other provision or provisions herein contained unen-.

forceable or invalid.

4. 4 Ali the covenants, 'stipuiationsz pronises
undertaklngs and agreements hereln contalned by or on behalf
.of the Mortgagor shall blnd and inure to the beneflt of its
'-'successors,-3351gns helrs and representatlves whether so>

expressed or not.

IN WITNESS. WHEREOF, the Mortgagor has executed

Accepted by Mortgagee
this /5 day of /77A l/ , 1950

The Bank of California,
" Natio ociation

Title: NANAGER

- 12 -
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A.A.R.

SCHEDULE 1

(Schedule I to Railroad Equipment Security
Agreement and Mortgage in favor of The Bank
of California, N.A., as Mortgagee, covering
two (2) 5,750 cu. ft. hopper cars described

as follows)

Reporting

Mech. ~

Design Description - - Dimensions Marks
LO-10 5,750 cu.ft. capacity covered 64'1" long; PIMX 16002
’ Hopper car equipped with 100-ton 10'8" wide PIMX 16003

truck, vaccum pneumatic unloading ~ 15'6" high

system.
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STATE OF CALIFORNIA .
COUNTY OF SANTA CLARA

o N/ N

On ‘this _14th day of May ., 19.80, before me personally
appeared DAN G. SULLY » to me known to
be the person described in and who executed the foregoing
instrument and he acknowledged that he executed the same as

his free act and deed. o
Q\% A QMM

Notar}?)Publlc - Ifasye A. Donne‘fly

. . . . : NN

My commission expires 9/28/83 ‘ @Sy, OFFICIAL SEAL
, : ) - KAYE A DONNELLY

NOTARY PUBLIC - CALIFORNIA

SANTA CLARA COUNTY
My comm. expires SEP 23, 1983 ;

W«—_:—ﬂ

STATE OF CALIFORNIA
' C ' SS.

N’ N’/ N

COUNTY Or

On this 15 day of Moy . . 1%p , before me personally
appeared Cavole Lindquist = , to me personally known,
who being by me duly sworn, said that he is the Manaper of the

Page Mill Office . of The Bank of California, National Association,
a national banking dssociation, that the seal affixed to the
foregoing instrument is the corporate seal of said association,
that said instrument was s:_gned and sealed on behalf of said
association by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said assoc13t10n

W W W W W W WSerwrerery

OFFICIAL SEAL

Y HARVEY G LOWHURST '
i NOTARY PUBLIC - CALIFORNIA
SANTA CLARA COUNTY
My comm. expires SEP 7, 1983
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